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PAJB  L'P  OSL  AND  GAS  LEASE 

/fk         f  J 

THIS  LEASE  AGREEMENT  ia  ttsad«  t*  ofiho  J.  „  day  or'   20CST  betnceen  Shane  W.  Biwwn  and 

spoese.  tona-nieLee  Brown,  as  Lessor  and  CARRI20  OIL  &  GAS.  INC^  lOi^lcHnsiariaStrtft-t,  Suite  1501.3.  Houston,  Texas  77*2. 
as  Lessee.  Ail  printed  portions  of  this  lease  were  prepared  by  the  party  hereinabove  named  .is  Lessee,  hut  all  other  provisions 
itwslwdiag  the  eoxiipictiou  of  blank  spaces.,  were  prepared  jointly  by  Leaser  auti  Lessee. 

1.  Description.  In  consideration  of  a  czsh  bonus  la  hand  paid  and  the  covenants  herein  contained,  lessor  hereby  graatsv  leases  arid 
lets-  exclusively  to  Lessee, the  following  described  land,  hereinafter  sailed  "'leased  premises-". 


SEE  EXHIBIT  "A"  ATTACHED  Ht&ETO  FOE  ftESttUmON  OF  LEASED  PREMISES 

in  the  County  of  Tarrant,  StateofTexas.  corjiaimng  .Q-lffij^g  acres,  more  or  less,  {including  ar*-  interests  therein  which  Lessor  may 
hereafter  acquire  by  reversion.,  prescription  or  ntherwise},  for  the  purpose  of  ^ploring  tor,  devdoptng.  producing;  and  marketing  oil. 
and  g::s  along  with  all  hydroembof;  and  uftn-Jiycmcatboji  substances  produced  i'u  association  herewith.  The  term  "gas"  used  herein 
inehtdes  beiiunu  carbon  dioxide,  gaseous  suitUr  compounds,  coathed  methane  and  other  commercial  gases.,  as  weli  a  normal 
hydrocarbon  j^iscs.  In  addition  to  the  above-described  land,  triis  lease  and  The  cam  "leased  premises"  also  cover?  accretions  ami  any- 
small  strips  or  parcels  of  land  now  or  hereafter  owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  ahoys-described  isnc,  and.  m 
consideration- of  the  aforementioned  cask  bonus,  Lessor  agrees  to  execute  at  l^essee's  iequesi  any  additional  or  supplements! 
.ra?uvssK«ni$  for  a  more  complete  or  accurate  description  cf  &e  land  so  covered.  For  the  purpose  of  determining  tins  anto'.mi  of  say 
payments  based  on  a*;re:ige  hereunder,  the  number  of  gross  acres  above  specified  shall,  be  deemed  correct,  whetlvcr  actually  more  nr. 
less. 

2.  Term  of  Lease,  This  !ease,  which  is  a  "paid-up''  Jesse  reqtdraig  rso  rentals,  shall  be  ia  fore*  tor  a  primary  temt  of  Three  (3)  years 
iron*  the  date  hereof,  and  for  as  Song  thcreatt^  as  oil  crgas  or  other  substances  covered  nercby  arepiriduccd  in  payiivg  f|U.Tritiiies  fixJia 
the. teamed  praaisses or .trom  lands  pooled  iherewah  or  uiis  ieasois  otlierwise  irututautea  in  effect  pwrawsnito  the  pi-ovisions  hereof. 

3.  Royalty  Payriieiu,  Royalties  on  oil.  gar;  and  odwr  sutetaflces  pm-^iicstl  and  saved  hsuvuttcier  shrdJ  be  paid  by  Lessee  Ui  S-^ssov  «is 
toJ.lows;  (a)  For  oil  and  other  'liquid  hydft^arbons  separate?!  «i 'Lessee's  Separiu:r  taeilirtc-s,  the  royalty  shsl]  be  One-Quarfer  (l/4>of 
S'jcfj.  productioti.  to  be  delivered  at  Lessee's  option  to  Lessor  at  ihe  welftVad  or  to  lessor's  credit  at  die.  oi!  purchaser's  tmiisjXMtatio;-: 
Siciiitics,  providevl  iliai  Lessee  slwii  riQ^s  tbe  eontJGuhig  right  to  sell  such  p;odact(OLi  to  itsfif  ex-  an  affitlaie  at  the  wellhead  inaii^et 
price  then  prevailing  is  the  -iaine  field  (  or  if  there  is  no  such  price  then  prevailing  jr.  tit*  saai?  field;  than  in  the  iicsja^si  fie^d  iii  which 
theve  is  sv>eh  a  prevailing  price;  ibr  prcdj;ciion  of  similar  grade  sr.d  gravity;  (b)  for  gas  (including  rasinghcad  gas)  and  ail  othar 
siibsianees;  covered  hereby,  the  royalty  sfeaS  be  Oae-Qaartc-r  <l/4)  of  the  proceed;;  reaJLaed  by  Lessee  ftxjm  the  sale  theitof,  provided 
tiiat  Lessee  sh;iii  have  die  eojAtintihig  right  to  seiJ  su.ehprydy.eiim1.  io  it-self. or  an  aiiiliate  at  the  prev3iii-i^  w^jfhead  mr^rkei'  price  for 
production  of  ?Hi3(iar  quality  in  ;he  mm  iJeid  t.cr  if  there  if.no  such  price  rhea  ptevaiiing  '&  die  s.une  field,  then  i.a  the  nsirss;  field  in 
which  ther*  is  such  a  prevailing  price;  pursuant  io  crsmparabie  purchase  atTaJigeraexits  ejuersd  into  of;  tlie  same  or  neiiree-i  preceding 
date  as  lbc  date  on  which  Lessee  or  its  aiSlioto  coaunenccs  its  purcteos  hereunder.  3cc  (6)  m  cslciilatitig  royalties  on  prodiictioa 
hereunder.  Lessee  awiy  deduct  Lessor's  propotliojjate  pait  of  aay  piwIootiBn  and  excise  taxas.  tf  at  the  end  of  diepnrnary  tet'jn  or  any 
time  thereafter  one  or  more  wells  on  the  less-ss  premises  or  jands  pooled  tberewJtit  3rs  capable  of  protucmg  oil  or  "as  or  otlier 
subsfririces  covei^i  hereby  in  paying  quaTitities,  but  sneh  well  or  wells  are  either  shut  in  or  protUictier:  d5.erelroni  is  cor  baring  sold  by 
Lessee,  wch  wwl  or  walls  shall  nsvet!belet$  be  deemed  to  be  producing  in  paying  qiiamhie?  for  the  purpose  ofreaBiKiLtihii  this,  lease. 
If  for  a  period  of  90  conseeutivo  days  such  weli  or  wells  are  shut  in  or  production  Uterefrom  is  not  being  sold  by  Lessee,  then  Lessee 
sEtal!  pay  an  aggregate  shut-in  royalty  of  tea  d(f!!ars  per  aei  rancjsi  acre  :hea  covered  by  jhis  lease.  SLicUpaymeitt  to  be  jnadc  w  Lessor 
on  or  beibivs  Uie  erui  of  said  00-dy.y  period  and  thcrsafw  on  or  before  each  axwivm^ty  of  the  aid  of  said  yO-day  period  ivhiie.  die  ws-ll 
or  wells  are  shut  in  or  production  thei'efmm  is  t^ot  feeing  sold  by  lessee:  ptiivided  that  if  -Hs  isasc  is  otLsjwise  bein^:  iviaimiiined  by 
(jperat.kms,  or  if  production  is  being  sakl  by  Lessee  horn  another  wdl  or  wells  oa  the  ieo.ie<l  preaiises  or  3,mds  pt,>oied  therewith.  ~m 
shut-in  royalty  shsiil  bs  due  aati;  the  end  of  the  90-d.ty  peri'Sd  n«t  Ibliowiyg  osssation  of  such  operations  or  prooVtior;.  Lessee's 
.fail'.ire  tc  property  pay  shut-in  iwyaity  stiall  readier  Lessee  habls  for  tlx  amount  due,  but  ?iiatl  i:ot  operate  to  tsrvfilrate  tl-ii«  iease. 
Lessee  ir.ay  not  rriahitain  this  Lease  in  effect  sc-iely  by  the  payment  of  stmt  lit  royalties  for  (i)  any  one  period  of  more  than  Two  (21 
consecutive  years  or  t,u)  for  shorter  p.«-iocis  d;iriri.g  times  all  wells  are  actvaliy  tind  pfiysicaily  sbut.in  from  itrne  to  time  not  exceeding 
live  f5)  yeays  in  !b.i;  aggj^iie. 

4.  Shut-in  faymstA.  All  shiii-ut  royalty  payinet-:^  under  mis  lease  shall  be  paid  or  tendered  directly  to  Lessiirat  the  above  address,  or 
its  stweessots,  reg;inJJ,ess  cfaangss  in  the  ott^etsliip  of  sitid  land-  A.11  ji^ynients  or  tenders  may  be  made  in  ewvency.  cr  by  oheck  or 
by  draf'taftd  :-u  eti  ptyams  *r  ietidets  to  Lessor  by  deposit  i«  the  'U.S.  Mails  rna  stamped  envelope,  addressed  to  tlie  Lesser  at  the  h?x 
adsbxss  knowti  to  Lessee  sfcalJ  constituie proper  paymeiu. 

5.  Operations,  ff  Lessee  drills  a  well  which  is  incapable  of  prociueing  in  paymg  qi:an.1ities.  (iwrreir-after  iraiial  Kdiy  hole")  or:  the  leased 
pren'ises  or  iaiitis  pooled  therewith,  or  if  ail  projection  (  wtafer  or  «ot  ra  paying  qtiatufries  !  permanefitly  ceases  li^m  any  cause 
:nehjdhi|.  a  revisioa  of  uait  fcoejidatiis  pitrsn.int  tt^  fhs  provisions  of  Pamgraph  6  or  tbe  action  of  any  yovijraaientiil  ati-hority,  dten  in 
the  ev^nt  tliis  icm'  ts  not  otherwise  being  maintained  in  force  it  shall  nevertheless  remdn  ia  force  ;f  Lessee  oemmeneos  opirititioos  for 
rswor"i:jng  an  existing  well  or  drilling:  opeiuhons  for  an  additiooaf  well  or  for  otherwise  obtaining.,  restoring  or  ineraas.ing  prriductioa 
on  the  leased  preiiiiscs  or  kids  pc<oled  therewith  within  90  days  after  compietico  of  oporstjoaj  on.  sneh  dry  huh-  or  wiliiia.  9 0  .days 
al^er  such  ees-s^tion  of.  all  prodiietion.  If  at.  U;.e  end  of  the  priu.iaiy  tana,  or  at.  any  tirac  ther«i!'ter,  this  teass  is  not  otherwise  being 
limintained  iu  force  but  Le;:sec  is  thea  engajwd  in  dniling.  reworking  or  any  other  opeiiaicns'  jfisonabSy  rajeulated  to  Obtain,  restore 
oi'ifltrease  prndttction  thereh\jfr;,  this  lease-  shall  regain  in  force  ho  long  as  any  one  or  more  of  such  operands  aie.  pir^eeutecl  with  no 
interruption  of  more  than  90  consecutive  days,  r;jid  if  any  such  operations,  result  in  tbe  production  of.  oil  or  ga&  or  other  substances 
covered  hereby,  as  lovsg  ttisre.'ifier  as  there  is  prodmnton  in  paying  qwatuiiies  from  tlie  i<$.'.M<i  pa-mises  or  lands  pooled  tnsrsvyith, 
AitCJ'  cosnplotion  of  a  well  capable  cf  producing  in  paying  quantities  hereundw,  1'^sce  shal;  drill  &uch  additional  wells  vu  the  leased 
premises  or  ianri!  pooled  thej-ewhh  as  a  t%iso;mbly  prudent  operator  would  drill  under  iae  same  ox  similar  eircutnstattces  to  (a) 
develop  the  leased  premises  as  to  reservoirs  then  capable  of  producing  hi  paying. ^jutties  on.  the  leased  premises  or  -and  pooled 
therewjrhj  or  (b)  protect  the  leased  premises  iwjm  uncarnpenKitcd  drainage  by  any  well  or  wells  located  oh  other  lands  wh  pooled 
Ujerewjth.  'fhere  shall  be  no  covenant  to  drill  exploratory  wells  or  any  additional  wells  except,  as  ^pressly  provided  herein. 

6.  Pooling.  Lessee  shall  bave  rhe  ri^ht.  biitrtot  tite  obligation  w  pool  all  orarrj'partof  the  leased  ptetuises  or  iniersst  thsreiu  with  any 
other  lands  or  huercsts*  as  to  any  or  all  depths  or  zones,  and  as  to  any  or  all  substance?  covered  by  this  lease,  eirlier  before  or  after  thc 
comincneemcm  of  drilling  or  production  whenever  l^sec  deems  it  aeccssary  or  proper  to  do  so  in  order  to  prudently  develop  or 
operate  tbe  Jewed  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  o.r  interests,  'the  eveotiow 
of  a  unir  by  sud^  ooo\m$,  skill  tw  based  on  tlie  fnhowmg  criteria  (iiereinafter  caiied  "pooling  erireriii");  A  unit  for  an  oil  well  {other 
fbas  :-.  feorizimihl  )  sitttll  not  exceed  *0  aews  plus  a  maximum  acreage  tolerance  of!0%,  and  for  a  gas  well  oraboriKonta!  wfrxplerion 
shall  not  excised  640  acre^  plus  a  masimutK  acreage  tolerance  of  K"!'.^;  provided  that  a  large;  vrnit  n-;ay  be  flatted  for  an  oi:  \vellorg3S 
well  or  hori/.onra!  cprn(?ieiion  to  coafonn  to  any  well  spacing  or  density  piiffern  that  m;>y  be  pr«crib«i  or  permitted  by  tiny 
govcrmnerual  authority  tiaving  jurisdiction  to  do  so.  For  the  purposes  of  the  forgoing,  die  terins  "oii  well"  and  ''gas  well"  shaii  have 
the  meanings  prescriocs'i  by  applicable  law  or  the  appie-piiale  governmental  authoiiiy.  or  if  no  definition  is  so  prescribed,  "oil  weil" 
nicans  a  well  with  an  snirl&l  gas-oil  ratio  of  less,  titan  100,000  f.ubic  feet  prr  barrel  and  ^gas  well"  meons  a  well  with  ar.  i;iiiiaj  gaji-oil 
rarii>  of  1 00.000  cubic  or  ■more  pre  burrel,  based  on  a  i4rJ.«var  production  test  cotidttcted  under  nonnai  priiducing  conditions  using 
scattiiard  Ic^se  asjiamlor.  fncititles  or  ecjaiv:'.lenf  testing  etjuipjiient'.  and  the  term  "horizontal  cornpletion"  mrans  an  oil  or  gas  wsil  in 
which  the  hox-iaoiita!  component  of  the  gross  cou^la'.on  itttetval  in  u'x  reservoir  exceeds  the  vertical  comrjoccoi  titorcof.  In 
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exercising  its  pooling  rights  hereunder.  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective 
date  of  pooling.  Production,  drilling  or  reworking  operations  anywhere  on  a  unit  which  includes  all  or  any  part  of  the  leased  premises 
shall  be  treated  as  if  it  were  production,  drilling  or  reworking  operations  or  the  leased  premises,  except  that  the  production  an  which 
Lessor's  royalty  is  calculated  shall  be  thai  proportion  of  the  total  unit  production  which  the  net  acreage  covered  by  this  lease  and 
included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit,  but  only  to  the  extent  such  proportion  of  unit  production  is  sold  by 
Lessee.  In  the  event  a  unit  is  formed  hereunder  before  the  unit  well  is  drilled  and  completed,  so  that  the  applicable  pooling  criteria  are 
not  yet  known*  the  unit  shall  be  based  on  the  pooling  criteria  Lessee  expects  in  good  faith  to  apply  upon  completion  of  the  well: 
provided  that  within  a  reasonable  time  after  completion  of  the  well  the  unit  shall  be  revised  if  necessary  to  conform  to  the  pooling 
criteria  that  actually  exists.  Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder  and  Lessee  shall  have 
the  recurring  right  but  not  the  obligation  to  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after 
commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed  or  permitted  by  the  governmental 
authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental  authority.  To  revise 
a  unit  hereunder.  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and  stating  the  effective  date  of  revision. 
To  the  extent  any  portion  of  the  leased  premises  is  included  in  or  excluded  from  the  unit  by  virtue  of  such  revision,  the  proportion  unit 
production  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted  accordingly,  In  the  absence  of  production  in  paving 
quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee  may  terminate  the  unit  by  filing  of  record  a  written  declaration 
describing  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests. 
7.  Payment  Reductions.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the  royalties,  and 
shut-in  royalties  payable  hereunder  for  any  well  on  any  part  of  me  leased  premises  or  land  pooled  therewith  shall  be  reduced  to  the 
proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in  such  part  of  the  leased  premises. 
To  the  extent  any  royalty  or  other  payment  attributable  to  the  mineral  estate  covered  by  the  lease  is  payable  to  someone  other  than 
Lessor,  such  royalty  or  other  payment  shall  be  deducted  from  the  coiTesponding  amount  otherwise  payable  to  Lessor  hereunder. 
S,  Ownership  Changes.  The  interest  of  either  Lessor  or  Lessee  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part 
by  area  and/or  by  depdi  or  zone,  and  the  rights  and  obligations  of  the  parties  hereunder  shall  extend  to  their  respective  heirs,  devisees, 
executors,  administrators,  successors  and  assigns.  No  change  in  Lessor's  ownership  shail  have  the  effect  of  reducing  die  rights  or 
enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee  until  sixty  days  after  Lessee  lias 
been  furnished  the  original  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  satisfaction  of 
Lessee  or  until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of  division  order.  In  the  event  of  the 
death  of  any  person  entitled  to  shut-in  royalties  hereunder.  Lessee  may  pay  or  lender  such  shut-in  royalties  to  the  credit  of  decedent  or 
decedent's  estate  at  the  address  designated  above.  If  at  any  time  two  or  more  persons  are  entitled  to  shut-in  royalties  hereunder,  Lessee 
may  pay  or  tender  such  shut-in  royalties  to  such  persons,  either  jointly,  or  separately  in  proportion  to  the  interests  which  each  owns.  If 
Lessee  transfers  its  interest  hereunder  in  whole  or  in  part.  Lessee  shall  be  relieved  of  all  obligations  hereafter  existing  with  respect  to 
the  transferred  interests,  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  interests,  shall  not  affect 
the  rights  of  Lessee  with  respect  to  any  interests  not  so  tnuisferred.  If  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any  portion 
of  me  area  covered  by  this  lease,  the  obligation  to  pay  or  tender  shut-in  royalties  hereunder  shall  be  divided  between  Lessee  and  the 
transferee  in  proportion  to  the  net  acreage  interest  in  this  lease  then  held  by  each. 

9.  Release  of  Lease.  Lessee  may,  at  any  time  and  from  time  to  time  deliver  to  Lessor  and  file  of  record  a  written  release  of  this  lease 
as  to  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this  lease  or  any  depths  or  zones  thereunder,  and  shall 
thereupon  be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the  interest  so  released.  If  Lessee  releases  less  than  ail  of  the 
interest  or  area  covered  hereby.  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  in  accordance 
with  the  net  acreage  interest  retained  hereunder, 

10.  Ancillary  Rights.  No  well  shall  be  located  less  than  600  feet  from  any  house  or  commercial  building  now  on  the  leased  premises 
without  Lessor's  consent,  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  other  improvements  now  on  the 
leased  premises, 

11.  Non-Surface  Limitation.  Lessee  shall  not  conduct  any  surface  operations  upon  any  part  of  the  surface  of  the  leased  premises. 
Lessee  shall,  however,  have  a  sub-surface  easement  to  horizontally  drill  under  the  surface  of  the  leased  premises.  Notwithstanding 
anything  contained  herein  to  the  contrary.  Lessee  shall  have  the  right  to  conduct  seismic  operations,  but  only  by  utilizing  the  vibroseis- 
method. 

12.  Environmental  Safeguards.  Lessee  shall  employ  such  measures  as  will  reduce  the  impact  of  its  operations  upon  improvements, 
vegetation  and  habitat  on  the  leased  premises.  Lessee  shall  use  reasonable  care  and  safeguards  in  conducting  its  operations  in  or  under 
the  leased  premises  to  prevent  contamination  or  pollution  from  any  waste,  pollutant,  or  contaminant  to  any  environmental  medium, 
including  soil,  surface  waters,  groundwater,  sediments,  surface  or  subsurface  strata,  ambient  air,  or  any  other  environmental  medium 
in,  on,  or  under  the  leased  premises,  Lessee  shall  remediate  any  condition  which  is  hazardous  to  hirmans  or  wildlife  resulting  from 
Lessee's  operations  in  or  under  the  leased  premises. 

13.  Visual  Appearance.  Lessee  shall  not  permit  the  disposal  of  trash,  storage  of  used  equipment  or  other  such  materials  on  the  well 
sites  and  shall  maintain  die  well  sites  in  a  neat  and  orderly  fashion.  Lessee  shall  construct  or  improve  necessary  lease  roads  as  all 
weather  roads  and  shall  maintain  such  roads  in  a  good  state  of  condition  and  repair  in  order  to  prevent  excess  dust  and  erosion  and 
maintain  the  continuity  of  the  surrounding  environment.  For  safety  and  appearance,  Lessee  shall  install  appropriate  fences  around  each 
well  and  related  facilities  in  a  visually  appealing  manner  in  an  effort  to  maintain  the  continuity  of  the  sujrounding  area,  and  shall 
maintain  the  fences  in  a  good  state  of  repair.  Upon  conclusion  of  Lessee's  drilling  and  completion  operations.  Lessee  shall  restore  that 
portion  of  the  well  site  not  being  utilized  by  Lessee  for  producing  operations  as  nearly  as  is  reasonably  practicable  to  its  original  state. 
In  addition,  Lessee  shall  maintain  the  well  sites  in  a  manner  whereby  they  shall  be  free  of  noxious  vegetation  and  debris  resulting  from 
Lessee's  operations.  Upon  lease  expiration.  Lessee  shall  remove  all  of  Lessee's  equipment  and  restore  the  surface  of  the  ground  as 
nearly  as  is  reasonably  practicable  to  its  original  state. 

14.  Groundwater  Protection.  Any  oil  or  gas  wells  drilled  by  Lessee  shall  be  drilled  in  compliance  with  the  surface  casing 
requirements  imposed  by  the  State  of  Texas  for  groundwater  protection  and  Lessee  shall  install  such  surface  casing  in  the  required 
manner  in  order  to  insure  the  protection  of  all  fresh  water  bearing  formations  in  and  under  the  leased  premises. 

15.  Noise  Abatement  and  Safety.  Lessee  shall  utilize  modem  equipment  with  appropriate  safeguards  in  its  drilling,  completion  and 
producing  operations.  Whenever  possible.  Lessee  shall  install  sound  barriers  and  utilize  hospital  grade  mufflers  on  compressors  to 
reduce  noise  levels  and  emissions  while  conducting  its  operations  in  populous  urban  areas. 

16.  Seismic  Operations.  Lessee  shall  pay  for  all  damages  incurred  to  the  leased  premises  which  result  from  its  seismic  operations. 
Other  than  seismic  operations  as  provided  herein,  by  execution  and  delivery  of  this  Lease,  Lessee  does  not  otherwise  obtain  the  right 
to  conduct  exploration,  excavation  or  drilling  operations  from  or  upon  the  surface  of  any  portion  of  the  leased  premises. 

17.  Local  Ordinances.  In  conducting  its  operations  hereunder,  Lessee  shall  comply  with  all  ordinances,  rules  or  regulations  imposed 
by  the  City  of  Fort  Worth  or  other  governmental  agency  which  arc  in  effect  as  of  the  date  of  this  lease. 

18.  Regulation  and  Delay.  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws, 
rules,  regulations  and  oniers  of  any  governmental  authority  having  jurisdiction,  racludtng  restrictions  on  the  drilling  and  production  of 
wells,  and  regulation  of  the  price  or  transportation  of  oil,  gas  and  other  substances  covered  hereby.  When  drilling,  reworking, 
production  or  other  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary 
permits,  equipment,  services,  material,  water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war, 
sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to  obtain  a  satisfactory  market  for  production  or  failure  of 
purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's  control,  this  lease 
shall  nol  terminate  because  of  such  prevention  or  delay,  and.  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added 
to  die  term  hereof.  Lessee  shall  not  be  liable  tor  breach  of  any  provisions  or  implied  covenants  of  this  lease  when  drilling,  completion, 
production  or  other  operations  are  so  prevented  or  delayed.  Lessor  hereby  agrees  that,  in  the  event  Lessee  deems  it  necessary  to  seek  a 
variance,  waiver  or  other  relief  from  any  laws,  rules,  regulations,  or  orders  (which  for  purposes  of  this  paragraph  shall  include  any 
ordinance)  or  other  such  authority  exercised  by  fi.)  the  City  of  Fort  Worth,  including  but  not  limited  to  the  well  setback  distance  for 
gas  drilling  and  production,  or  (ii.)  by  any  other  governmental  entity  or  audiority  having  jurisdiction,  then  Lessor  shall  engage  in 
reasonable  acts  and  execute  and  deliver  such  instruments  and  documents  Lessee  deems  necessaiy  or  convenient  in  seeking  such  relief 
In  the  event  Lessee  is  required  by  such  authority  to  acquire  Lessor's  consent  as  a  prerequisite  to  obtain  such  variance,  waiver  or  other 
relief,  Lessor  grants  to  Lessee  and  agrees  that  Lessee's  leasehold  estate  acquired  hereunder  includes  the  right  to  utilize  this  lease  as 
Lessor's  consent  and  ratification  of  any  subsequent  variance,  waiver  or  other  relief  Lessee  seeks,  without  the  necessity  of  Lessee 
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obtaining  any  additional  m  subsequent  consem/s  from  Lessor,  Lessor  furthermore  agrees  not  to  execute  documents  or  insiruniiftus  cm: 
engage  in  acts  that  would  tmriirasb.  or  adversely  affect  the  relief  Lessee  is  seeking 

19.  Lessee  is  hereby  given  the  exclusive  option to  extend  rhc  primary  icrm  of  this  lease  for  m  additional  two  f2}  years  from  the 
expiiiniosi  of  die  original  primary  tersn  pins  any  extension  of  tbc  prhnary  term  Wtx^ded  untler  any  lease  prevision  contained  herein. 
This  fiction  may  be  exercised  by  Lessee  at  any  xime  during  the  Ust  year  of  the  original  primary  term,  pius  any  extension  perimts-,  by 
paying  tit  Lessor,  herein,  or  their  hei  successors  or  assign  tlw  sum  of  Sis  Titousaiid  Six  Hundred  Sixty  Sevea  &ul  No./';  00  DrfbrS' 
(.$6,667,00;  per  net  miners!  sere.  Lessee  5lia$  exercise  such  option  by  placing  written  notice  of  seen,  ejection  along  with  trie  payaxwu 
in  tha  U.S,  Maii,  postage  prepaid,  to  Leaser  at  the  above  addresses,  or  by  delivery  of sue;;  notice  and  payment  to  Lessor,  in  etches'  case, 
prior  to  the  end  of  the  pritnaiy  term  hereof,  or  if  drilling  operations  are  being  conducted  on  rite  .leased  pitmisos  or  i:ptm  lands  polled 
therewith  at  the-  expiration  of  the-  primary  term  in  i-uch  manner  as  to  maintain  this  lease  in  force,  within  thirty  (30)  days  after  the 
coitipletioii.  t>f  die  i-elev-tfrt  operations.  This  oyjtioa  shall  be  deemed  to  he  properly,  tirasiy  and  fully  exerciwid  iTpayim-nt  forwarded 
by  lessee  tt>  Lessor's  Jast  Jcrjowii  address  tm  or  before  die  aspiration  of  the  primary  wnti  or  any  extension  tikl-enf,  either  by,  (i.)  U.S. 
Ma;],  (ii.i  Overnight  Delivery  Service,  cr  (tii.)  bypersonal  delivery. 

20.  Breach  or  Default.  'No  iitigatioii  shall  be  iaiaated  by  Lessor  lor  damages,  ibrfeiturc  or  cancellation  with  respect  to  any  breach  or. 
default  by  Lessee  hereunder,  for  ripped  of  at  least  90  days  after  Lessor  bas  ^'ven  lessee  wrirton  notice  fidty  describing  the  breach  or 
default,  and  than  nniy  it"  Lessee  faii$  to  remedy  iiis  hreanh  or  delimit  within  sweb  period,  Ui  the  event  the  matter  is  litigated  and  there 
is  ;t  fumi  judicial  detennitiadon  thsia  breach  or  default  has  occurred,  this  lease  :-m\i  not  be  forfeited  or  cancel  Jecf  in  whoh;  or  in  part 
unless;  ij?s.«,oe.  is  yiveii  a  rwiisonahk  time  after  said  jiitb'w'a!  dererniinatioa  totiai'jedy  the  ilresK'h  or  default  and  Lessee  iails  ;.odo  sc. 

21.  Warranty  of  Title.  Lessor  hereby  agrees  to  defend  title  conveyed- to  .Lessee  hereunder.  f;iid  agfsiss  .that  Lessse  at  Les*mss'  optioa 
may  pay  and  disehar^e  atry  taxes,  mortgages  or  linis  existiiig.  levsed  or  assessed  vn  or  against  the  leased  premises.  Lessee  agrees  to 
pay  for  the  costs  of  any  Uct;  srubordiaaxtoti  tliar  Ijcss-jc  tttay  rco/ucsc-  fr-:nn  i^sso/'s  lend^'.  If  L^icc-  excitiscs  such  nptioiv  Lessee  shall 
be  swbrcgated  to  the  rigjits  of  the  pany  to  ■aIshu  paymsnt  is  made,  anc",  in  addition  to  its:  ositer  rights,  eaay  nm  r^imbiirse  itseif  fitii  of 
atty  roy:ilties  or  shut  -m  royalties  othei-v/irie  ^yabje  to  Lessor  hereirnrfer.  Ux  the  event  Lessee  is  made  aware  of  any  cliiim  iaeonststeftE 
widi  U*3Srti's  title,  .Uxssee  m;iy  suspend  the  payment  of  coyit|Tj(;s  ana"  suuwti  royal.tio;-  lierc-jnder.  without  interssi,  until  Le^sse  has 
been  famished  iaiisfactoty  evicier;ce  tb3t  such  ciaira  lias  been  resolved. 

22.  Other  itian  Lessors  ^ross  iiegiig^iee.  or  tyjilliil  uiiscomuct.  Lessee  agrees  to  indi.-uimfy  and  \v.M  Lessor  hann!e;:s  fcim  any  aad  all 
(iaHiity,  damages,  reasor^bie  arroiiicy's  feci;,  expenses,  csiiscs  of  action,  suits,  clauns  or  judgments  of  any  Jdiid  t^-  eharactef  for  iiiii:ry 
to  peisous  at  ptflpftEiy  cimssd  by  Lessee's  operations  ™  the  subjcvt  iand. 


fN  WfFNb'SS  WxlERECi;1',  litis  ieaseis  executed  to  be  et'feeiive  as  of  thed^te  firat  wsiueti  above,  bu^  ut,\>n  execution' shaJi  b?  bidding 
on  the  si^nstcry  and  the  sig^arory's  heirs,  devisees.,  sxeetttqrs,  adnvinistratoi?.  successors  and  assigns.  wljetUw  or  nat  this  .ka&e  has 
beeti  esveuted  by  ait  parties  fiercitjaative  nsRied  as  Lessor  . 

IN'  WLfJv'ESS  WfiEREOF  tiits  instrument  is  executed  en  dte  date  fira  above  written. 


LESSOR:  Sfiane  W.  Srowa 


fncividiji-iiy  ajicuii  all  Capadtjes  lor  the  ab§*e  Sesctibed  Land 


LESSOR:  Tonunie  Lee  Stowtj 


Iiid-vid'jail.v  at;d  in  «!l  Caw.enies  for  the  above  describee!  i-Attd 
Tito   


aCKNOWLETXtB*£NTS. 

S'f  ATE  .OP  TEXAS  5 

COUNTY  OF  TARRANT         %  ^  ^ 

YVMAto  e-f    f  -"CIS   .2fiOS.  bv  5 


Tliis  instrut'iesu  v/s.s  acknowledged  before  me  on  '-he'^fW^day  of    /  ..^.1^^"..  -         by  J 


'■■  Not^V^abiic'for  the  State  ofTe^as 

■ 

STATE  Or  TEXAS  § 

if 

COUNTY  OF  TARRANT         «  -  , 

Tltis.i;:3;niiiie£it  was  acknowledged  beibre  rne  on  the  /  day  of     /  €  &  .  2£!0S4  by  ^  O^t^n 


4      *         7  /  ^ 

f"~;.;.'.v.;:;;   ■  ■   /.//  ^^r/  ..  i/    ^ 

..^p  .-.         1 1  /  "' Nowry  Pitbli«iur#Siaie  cf  Tcsas 

^j'i'O  '  .'  ""'  "  ""'■';/';' 

>.t  "'''Q;^'"  ,si;:t;  ;s 
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EXHIBIT  "A" 

ATTACHED  TO  AND  MADE  A  FART  OF  THAT  CERTAIN  OIL  AND  GAS  LEASE  DATED  ft^^A'S  .  200S>  BY 

AND  BETWEEN  Shane  W,  Brown  anaspniae.  Tp-mnic  Ln-  Brc.wa.  AS  LESSOR  AND  CARfUZO  Oft.  &  GAS..  INC.,  AS  LESSEE. 

LEGAL  DESCRIPTION 

LOT  19.BLQCK  6.0FKrVBR.TRAU..S  ADDrriQN,  PBASF  1.  AN  CITY  OF 

FORT  WORTH.  TARRANT  COUNr/,T£XA5.,.ACCOmiNG  TO.THE  CORRFCTFD  ?I,.AT 
THEREOF  RECORDED  IN  VOLUME  3S8-19L  PAGES  44  AND  45,  OF  THE  PLAT  RECORDS  OF 

TARRANT  COXJNTY.TEXAS. 
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Addendum 


I.  DEFINITIONS 

As  used  herein,  "River  Trails'4  includes  the  area  bordered  by  the  following: 

North:  by  Trinity  Boulevard; 
East:     Precinct  Line  Road 
South:   by  Saranac  Trail 
West:    by  Salado  Trail 

Lessee  shall  hire  an  independent  surveyor  to  conduct  the  survey,  and  shall  pay  all  expenses  associated  with 
the  survey.  Attached  hereto  as  Exhibit  "B"  is  a  map  of  the  area  comprising  "River  Trails"  as  defined 
herein. 

For  the  same  consideration  stated  above,  Lessor  agrees  and  does  hereby  communitize  their  mineral  interest 
in  the  "River  Trails"  Subdivision  with  all  other  mineral  owners  in  the  "River  Trails"  Subdivision  entering 
into  a  Carrizo  lease  which  contains  a  similar  communitization  provision.  Such  communitization  shall  be 
based  upon  a  fraction  with  a  numerator  reflecting  the  amount  of  net  mineral  acres  contributed  by  each 
respective  communitizing  Lessor  and  a  numerator  reflecting  the  total  number  of  acres  covered  by  the 
"River  Trails*'  Subdivision  which  for  the  purposes  of  this  provision  shall  be  deemed  to  contain  297  acres  of 
land,  more  or  less.  It  is  expressly  understood  and  agreed,  in  the  event  all  or  part  of  the  Lease  is  released 
and/or  the  Lease  fully  or  partially  expires,  that  each  respective  communitizing  Lessor  shall  own  then- 
respective  and  separate  mineral  interest,  which  is  so  released  or  which  expires,  in  the  same  manner  and/or 
proportion  as  immediately  prior  to  the  date  of  execution  of  this  lease  as  fully  as  though  this  lease  had  never 
been  executed.  Pooling  all  or  part  of  River  Trails  Subdivision  shall  perpetuate  the  mineral  interest  covered 
by  this  lease  pursuant  to  the  pooling  provision  contained  herein.  Any  non  released  and/or  non  expiring 
mineral  interest  cover  by  this  lease  shall  continue  to  be  administered  as  a  communitized  mineral  interest 
under  this  provision, , 


